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The term ‘proxy’ describes a person appointed in place of another to attend a meeting and to speak and vote 
on behalf of that person. This is a useful mechanism to ensure that a member’s interests are represented at 
a meeting at which they are unable to attend. It is of particular importance in smaller organisations when the 
presence of proxies can ensure that a sufficient number of members are ‘present’ to allow a meeting to go 
ahead or that enough votes are cast to allow a measure to be approved at the meeting. Often the Chair of the 
meeting will be appointed to act on behalf of a number of members if they cannot attend a meeting. 
 
The law regulating the use of proxy voting has, in common with much of the law on companies, recently 
been overhauled by the Companies Act 2006, which largely replaces the Companies Act 1985. The 
provisions regarding proxies in the new Act are much more extensive than those contained in the 1985 Act 
and in many cases increase the rights of proxies. There is now a general statutory right for each member to 
appoint a proxy to exercise all or any of that member’s rights to attend and to speak and vote at a meeting of 
a company (Section 324). 
 
Some of the more significant changes are as follows: 
 
1. Under Section 284 of the 2006 Act, every proxy has one vote on a show of hands (subject to a company’s 
articles). In addition, Section 285 of the 2006 Act states that where a company’s articles provide that a proxy 
has fewer votes on a show of hands than would the member in person, then that provision is void. 
 
This is a departure from the 1985 Act under which a proxy was entitled to vote only on a poll. 
 
2. Every notice calling a general meeting must, in accordance with Section 325, include a statement 
informing the member of their rights to appoint a proxy as well as any more extensive rights conferred by the 
company’s articles. It is an offence not to include such a statement in the notice of the general meeting. A 
proxy form will usually be sent out with the notice of the general meeting together with instructions on how 
this is to be completed and returned to the Company. This allows members to confirm who they are 
appointing as their proxy (which can simply be the Chair or any other person) and include specific voting 
instructions if required. If no specific voting instructions are included on the proxy form the proxy is free to 

 



 
 

vote as they wish at the meeting. 
 
3. A proxy now has a right to demand a poll (under Section 329 of the new Act). 
 
4. A proxy may be elected to be chairman of a General Meeting (subject to any contrary provision in the 
Articles). 
5. Any provision in a company’s Articles which requires an appointment of a proxy to be received more than 
48 hours before the meeting is void under Section 327 of the 2006 Act. 
 
As a result of these new provisions, the regulation of proxy voting in company Articles which pre-date the 
2006 Act will in many cases be outdated and many provisions may now be void. Companies may wish to 
review their Articles not only to ensure compliance with the minimum rights prescribed by the new Act, but 
also to ensure that they use the available proxy rights to their greatest advantage. Companies may wish to 
utilise optional rights available to proxies or to exclude rights that would otherwise apply. How this is done 
will differ for each company and will depend on the existing needs and structures. 

 

Proxy Voting 

a) On a poll or show of hands votes may be given either personally by Members or by a proxy appointed by 
any such Member. 

b) The instrument appointing a proxy shall be in writing under the hand of the appointor their attorney duly 
authorised in writing or, if such appointor is a corporation, under its common seal, if any, and, if none, then 
under the hand of some officer duly authorised in that behalf. If the instrument appointing a proxy is not 
executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of 
the person who executed it to execute it on the appointor's behalf. 

c) The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is 
signed, or a notarially certified or office copy thereof, shall be deposited at the Company's registered office 
not less than 48 hours before the time appointed for holding the meeting or adjourned meeting at which the 
person named in the instrument proposes to vote and an instrument appointing a proxy which is not 
delivered in such manner shall be invalid. 

d) A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general 
meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid proxy 
notice has been delivered to the Company by or on behalf of that person. 

e) An appointment under a proxy notice may be revoked by delivering to the Company a notice in writing 
given by or on behalf of the person by whom or on whose behalf the proxy notice was given.  A notice 
revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or 
adjourned meeting to which it relates. 

 

Instrument Appointing a Proxy  

An instrument appointing a proxy shall be in the following form or a form as near thereto as circumstances 
will admit (or in any other form which is usual or which the Board may approve): 



 
 

a)  I, (full name)_____________________________ a member of the Company, hereby appoint (full name) 
___________________as a proxy to vote on my behalf at the Extraordinary General meeting of the Company to 
be held on the 11/01/2020 and at any adjournment thereof.  
 
Resolution “ Adoption of the new Articles of Association of the Company”    * for * against *  strike-through 
whichever not desired. Unless otherwise instructed, the proxy may vote as he/she thinks fit or abstain from 
voting.  (signature)__________________, (date)________________________. 

b) The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a 
poll and to vote upon a show of hands. 

c) No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at 
which the vote objected to is tendered, and every vote not disallowed at the meeting shall be valid. 

d) Any objection made in due time shall be referred to the chairperson of the meeting whose decision shall 
be final and conclusive. 

 


